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April 3, 2007

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Assignment and Assumption Agreement, dated
as of April 2, 2007, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor/Assignor General Electric Railcar Services Corporation
161 North Clark Street
Chicago, Illinois 60601

Assignee: Infinity Rail II, LLC
1355 Peachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309



Mr. Vernon A. Williams
April 3, 2007
Page 2

A description of the railroad equipment covered by the enclosed document
is:

189 boxcars within the series CLC 3003 - CLC 3350 as more particularly
set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W.AIvord

RWA/sem
Enclosures



ASSIGNMENT AND ASSUMPTION AGREEMENT

- 2 4 5 P M

WRWCETOHSPORTATIONBOW)

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as oOfoeh ,̂ 2007
(this "Agreement"), is between General Electric Railcar Services Corporation, a Delaware
corporation (the "Seller"), and Infinity Rail II, LLC, a Georgia limited liability company (flic
"Buyer").

.#&- *ECirAM

WHEREAS, Hie Buyer and the Seller have entered into that certain Purchase Agreement,
dated as offtffarah _, 2007 (the "Purchase Agreement"), providing for the purchase of the
Ownership Interest by the Buyer from the Seller, subject to the terms and conditions set forth
therein; and

WHEREAS, the Purchase Agreement contemplates the execution and delivery of this
Agreement by the Seller and the Buyer.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the patties hereto
agree as follows.

AGREEMENT

1. Definitions. Capitalized terms used herein without definition shall have die
meanings assigned to them in Section 4 of fids Agreement.

2. AMignmeti* Effective as to each unit of Equipment on the Closing Date, the
Seller sells to the Buyer all of me Seller's rights, title and interest in and to such unit and assigns
to the Buyer all of the Seller's lights and obligations, to the extent arising on or after me Closing
Date, under each of the following as they relate to each unit:

(a) the Lease; and

(b) Class n and HI Railroad Per Diem Lease Car Leasing Agreement 1 661-92-01
dated as of January 1, 1994 between the Seller (as successor in interest to General Electric
Railcar Leasing Services Corporation) and die Lessee ((a) and (b) together, the "Operative

Notwithstanding the foregoing, the Seller shall continue to be entitled to the benefit of
any right to indemnification for tax or other matters which arose or may arise from or be related
to any event or circumstance occurring or in existence prior to the Closing Date, as specified hi
the Purchase Agreement

The Buyer accepts the assignment contained in Section 2 hereof and, hi respect of the period on
and after the Closing Date, assumes all obligations, to the extent arising on or after the Closing
Date, of the Seller under, and agrees to be bound to me same extent as the Seller by all me terms



of, the Operative Agreements. Effective on and after the Closing Date, the Buyer shall be
deemed to stand in the place of the Seller for all purposes under the Operative Agreements and
each reference in the Operative Agreements to the Seller shall be deemed to mean the Buyer.
The Seller, in respect of me period on and after the Closing Date, is released of all obligations of
the Seller under the Operative Agreements.

4. Definitions. Except as otherwise specified or as the context may otherwise
require, the following terms have the meanings set form below whenever used in this Agreement
(terms defined in the singular to have a correlative meaning when used in the plural and vice
versa).

Bill of Sale: the bill of sale in the form of Exhibit I hereto.

[Date: the date of the Bill of Sale.

Enirinment: (j) the railcars described in Schedule 1 to this Agreement together with (ii)
every part, accessory, component and any equipment installed therein or attached thereto, except
for any that have been installed or attached by the Lessee or other user of the Equipment and
have not become property of the lessor pursuant to the Lease as of the Closing Date (individually
each railcar is referred to as a "unit" or "unit of Equipment").

Lease: Schedule No. 4 dated as of January 1, 1994 between the Seller (as successor in
interest to General Electric Railcar Leasing Services Corporation) and Lessee, as extended by
Extension No. 1 to Schedule No. 4 dated October 30, 2003 between the Seller and Lessee, as
extended by Extension No. 2 to Schedule No. 4 dated November 24, 2004 between the Seller
(mistakenly referred to as "General Electric Rail Services Corporation") and Lessee, each of
which incorporates by reference the terms of that certain Class n and in Railroad Per Diem
Lease Car Leasing Agreement 1661-92-01 dated as of January 1, 1994 between the Seller, as
successor in interest to General Electric Railcar Leasing Services Corporation, and the Lessee.

Columbia & Cowlitz Railway Company.

the Seller's rights, title and interest in and to the Equipment and
the Seller's rights and obligations under the Operative Agreements.

5. /JlfflBftlHlflllfflff No provision of this Agreement may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto.

6. Notices. All notices, requests or other communications to or upon any party
hereto hi connection herewith shall be given hi the manner prescribed by Section 9.5 of the
Purchase Agreement.

7. Headings. The section headinp used in this Agreement are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.
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8. Counterparts. This Agreement may be executed in separate counterparts, each
of which when 30 executed shall be deemed to be an original and all of which taken together
shall constitute one and the same agreement

9. Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the internal substantive laws of the State of Illinois, without giving
effect to its conflict of law rules.

10. Entire Agreement. His Agreement, the Purchase Agreement, and the Bill of
Sale (together with their exhibits and schedules) represent the entire agreement of the parties
with respect to the subject matter hereof and thereof and supersede and cancel any prior oral or
written agreement, letter of intent or understanding with respect to such subject matter.

11. Recordatton. the Seller and the Buyer agree to record this Agreement with the
Surface Transportation Board to evidence the assignment by the Seller to the Buyer of the
Seller's rights and obligations under the Lease.

[Signature Page Follows/



IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
on the date fizst above written.

GENERAL ELECTRIC RADLCAR SERVICES
CORPORATION

^Name: Marie Stefeni
Title: Vice President

INFINITY RAIL n, LLC

By: Infinity Asset Management, LLC,
as Manager

By:_
Jeffrey E. Edehnan, Vice President

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4]



IN WITNESS WHEREOF, this Agreement baa been duly executed by the parties hereto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

By:.
Name:
Tifla "

INFINITY RAIL H, LLC

By: Infinity Asset Management, LLC,
•• Manager

By..
E. Eddman, Vice President

[Assignment and Assumption Agreement - Colombia ft Cowlitz Schedule 4]



State of ILLINOIS )
)

County of COOK )

On this, the iS day of March, 2007, before me, a Notary Public in and for said
County and State, personally appealed Mark Stefani, a Vice President of General Electric Railcar
Services Corporation, who acknowledged himself to be a duly authorized officer of General
Electric Railcar Services Corporation, and that, as such officer, being authorized to do so, he
executed the foregoing instrument for the purposes therein contained.

INT WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name: Jeanne A Nelson
X Notary Pubfic

My Commission Expires: February 20.2010
Residing in Cook County

WWMAff

OFFICIAL SEAL
JEANNE A NELSON

NOTARY PUBUC -STATE Of ILLINOIS

MA

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4]



State of Georgia ) '-" ^ •'..' •"•
)

* » .••• • *- - . . . . . . .
County of Fulton )

On this, (he ̂ 23* day of March, 2007, before me, a Notary Public with authority to act in
any county in OB State of Georgia, personally appeared Jeffrey E, Edelman, « Vice President of
Infinity Asset Management, IXC, the Manager of Infinity Rail II, LLC, who acknowledged
himself to be a duly authorized officer of-Infinity Asset Management, LLC, the Manager of
Infinity Rail II, LLC, and that, as such officer, being authorized to do so, he executed me
foregoing instrument for die purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on fhe date
above mentioned.

Ato** . f atjLj_m^**^*2

Notary
-fcpayii
Public

My Commission Expires:.
Residing in:

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4]



EXHIBIT I
to Assignment and Assumption Agreement

FORM OF BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, General Electric Railcar Services Corporation ("Seller"), does hereby sell,
transfer and assign to Infinity Rail n, LLC ("Buyer") all of Seller's rights, title and interest in
and to the equipment described in Schedule 1 hereto, subject to the terms and conditions of the
Purchase Agreement, dated as of March , 2007, between Seller and Buyer, and the Assignment
and Assumption Agreement, dated March , 2007, between Seller and Buyer.

General Electric Railcar Services Corporation

By:_
Name:
Title:_
Date:



Schedule 1
to Assignment and Assumption Agreement

Cars leased to Columbia & Cowlitz Railway Company pursuant to Schedule No. 4:

Description: Plate F 52* 6-inch Cushion 100T Box
Quantity: 189
Reporting marks, identifying numbers and Purchase Price per Unit:

AAR

1 Columbia iCowntzRaftwy Company CLC 3003
2 Columbia ft Cttvlta Railway Company CLC 9004
3 Cokmbta 4 »>wHte Railway Company CLC 3005
4 Columbia & Cowlitz Railway Company CLC 3D07
5 Columbia ft Cowlitz Raaway Company CLC 3008
6 Columbia acowitz Railway Company CLC 3011
I Columbia ftCowDtz Railway Company CLC 3013
B Columbia t Cowlitz Railway Company CLC 3014
9 Columbia & CowlKz Railway Company CLC 3010
10 Columbia & CowHfe Railway Company CLC 3019
II Columbia ft CowHz Railway Company CLC 3022
12 Columbia ft Cowlitz Ralmy Company CLC 3026
13 Cohonbb ft Cawnz Railway Company CLC 3027
14 Columbia ft Cowfltz Railway Company CLC 3029
15 Columbia ftCowlRz Railway Company CLC 3030
16 Columbia* Cowlitz Rilwiy Company CLC 3033
17 Columbia a Cowlitz Railway Company CLC 3036
IS Columbia ft Cowte Railway Company CLC 3038
19 Columbia &CowHz Railway Company CLC 3039
20 Cohimbia & CowEb: Railway Company CLC 3040
21 Columbia ft Cowiib Railway Company CLC 3042
22 Cohimbia & Cowhiz Railway Company CLC 3043
23 Columbia ft CowHtz Railway Company CLC 3044
24 Columbia«Cowlitz Railway Company CLC 3049
29 Columbia ft CowHzRaHway Company CLC 3048
26 Columbia & Cowftz Railway Company CLC 3047
27 CohanblB ft (townttRaHway Company CLC 3048
28 Columbia ft Cowlflz Railway Company CLC 3053
29 Columbia iCowfltzRalway Company CLC 3066
30 Columbia ft Cowfltt Railway Company CLC 30SB
31 Columbia & Cowlitz Railway Company CLC 3099
32 Columbia ftCowNti Railway Company CLC 3080
33 Columbia ft CowMzRaHway Company CLC 3061
34 Columbia & CowlKz Railway Company CLC 3062
38 Cohimbb ft Cowlfbi Railway Company CLC 3083
36 Columbia ft Cowlllz Railway Company CLC 3064



37 Columbia *CowllE Railway Company CLC 3069
38 Columbia A Cowntz Railway Company CLC 3086
39 Columbia aCowiHzRalwayCofnpiny CLC 3087
40 Columbia & Cowfe Railway Company CLC 3069
41 Cotombla A CoMrtllzPjfflmy Company CLC 3070
42 Columbia ft Cowllts Ralway Company CLC 3072
43 Columbia ACwrtlz Railway Company CLC 3074
44 Columbia ACowMfeRaJIwiy Company CLC 3076
46 Columbia SCowDtz Railway Company CLC 3079
46 Columbia &CDWUZ Railway Company CLC 3083
47 Columbia & Cowfflz RaBway Company CLC 3084
48 Columbia & Cowlltz Rahny Company CLC 3087
49 Columbia &CowWz Railway Company CLC 3088
60 Columbia ACowUbRaHmy Company CLC 3090
B1 Columbia A Cowto Railway Company CLC 3094
52 CotMbfB ft Cowfitc Railway Company CLC 3096
53 Columbia A Cowlfe Railway Company CLC 3096
54 Columbia iCowite Railway Company CLC 3099
89 Columbia A CowiHz Railway Company CLC 3100
S3 Columbia & Cowlftz Ralway Company CLC 3102
67 Columbia A CowBfe RaPtaay Company CLC 3104
98 Columbia A Cowffiz Railway Company CLC 3106
69 Columbia A Cowlte Railway Company CLC 3108
80 Columbia A CownzRalway Company CLC 3109
61 Columbia A Cowttz Railway Company CLC 3111
62 Columbia A CowBz Railway Company CLC 3113
63 Columbia (CowlltoRaihwy Company CLC 3114
64 Columbia & Cowiltz Rainwy Company CLC 3116
65 Columbia tCowMz Railway Company CLC 3117
66 Columbia ACowHIz Railway Company CLC 3118
87 Columbia ft Cowflb Railway Company CLC 3119
88 Columbia A Cowlift Railway Company CLC 3120
89 Columbia ft Cowlte Ralway Company CLC 3121
70 Columbia & CowMz Railway Company CLC 3122
71 Columbia ICowRz Railway Company CLC 3126
72 Cokimbta&Cowntz Railway Company CLC 3127
73 Columbia &CowHtzRalw«y Company CLC 3132
74 Columbia & CowMz Railway Company CLC 3134
78 Columbia ft Cowfta Railway Company CLC 3137
76 Columbia 4 CowfUz Ritflway Company CLC 3138
77 Columbia ft CowUz Railway Company CLC 3139
76 Columbia * CowBz RaHway Company CLC 3142
79 Columbia ft Cowte Railway Company CLC 3144
80 Columbia ftCowOz Railway Company CLC 3145
81 Columbia iCowlItt Railway Company CLC 3147
82 Columbia *CowHtaRah«y Company CLC 3148
83 Columbia A Cowfltt Railway Company CLC 3149
84 Columbia tCowttz Railway Company CLC 3161
69 Columbia & CowMz Railway Company CLC 3154
86 Columbia A Cowlllz Railway Company CLC 3159



87 CMianbf* 4 Cownb Railway Company CLC 3100
68 Cdumbla 4 CowllftRalmy Company CLC 3160
89 ColurriWa 4 Ccwlte Railway Company CLC 3102
BO Columbia 4 OwOtzRaBway Company ' CLC 3165
01 Columbia ft Cowte Railway Company CLC 310S
92 Columbia & Cowlllz Railway Company CLC 3171
83 Columbia 4 CowOz Railway Company CLC 3172
94 Columbia &Cowlilz Railway Company CLC 3174
99 Columbia 4 CowBtZ RaBway Company CLC 3175
96 Columbia 4 Cowfc Railway Company CLC 3176
97 Columbia ft CowllbeRalway Company CLC 3178
9B Columbia 4 Cowltz RaBway Company CLC 3179
99 Cotombla 4 towfllz Railway Company CLC 3180
100 Columbia 4 Cowlltz Raftray Company CLC 31S2
101 Columbia tCowUtz Raiway Company CLC 31B5
102 Columbia ICowfltiRalhvay Company CLC 31M
103 Columbia 4 CowlBz Railway Company CLC 3190
104 Columbia A Cowlltz RaJway Company CLC 3193
105 Columbia 4 Cowlltz Railway Company CLC 3196
106 Columbia 4 Cowfltt Railway Company CLC 3197
107 Columbia ft Cowlltz Railway Company cue 3199
108 Columbia & CowDtz Railway Company CLC 3203
109 Columbia 4CowH|z Railway Company CLC 3204
110 Columbia ft CowfibE Railway Company CLC 3200
111 Columbia 8, Cowlfe Railway Company CLC 3208
112 Columbia ft Cowlh Railway Company CLC 3209
113 Columbia ft Cowlte Railway Company CLC 3211
114 Columbia &COWJHZ Railway Company CLC 3214
115 Columbia ft CowGbc Railway Company CLC 3218
116 Columbia ftCowlitzRafway Company CLC 3219
117 Columbia 4 CowBzRafcwy Company CLC 3220
118 Columbia iCowIte Railway Company CLC 3223
119 Columbia 4 CowltUf Railway Company CLC 3233
120 Columbia 4 Cowlltz Raiway Company CLC 3235
121 Columbia 4Cowfe RaBway Company CLC 3237
122 Columbia 4 Cowfc Railway Company CLC 3241
123 Columbia ft CowRz Railway Company CLC 3243
124 Columbia 4 Cowfltz Railway Company CLC 3244
125 Columbia 4 CowHtt Railway Company CLC 3245
126 Columbia 4 Cowlftz Raiway Company CLC 3247
127 Columbia 4 Cowfe Railway Company CLC 3250
128 Columbia 4 Cowfa Railway Company CLC 3262
129 Columbia 4 Cowlfe Railway Company CLC 3253
130 Columbia 4 Cowlltz Raiway Company CLC 3257
131 Columbia A Cowlfe RaiNny Company CLC 3258
132 Columbia 4CowWz Railway Company CLC 3260
133 Columbia 4 Cowllte Railway Company CLC 3263
134 Columbia 4 Cowlltz Raftway Company CLC 3266
138 Columbia 4 Cowlte Railway Company CLC 3267
136 Columbia 4 CowftzRaDway Company CLC 3271



137 Columbia ACortttzRanway Company CLC 3Z72
138 Columbia &CowKtt Railway Compuy CLC 3274
139 Columbia &CowINzR«Rway Company CLC 3276
140 Columbia 4 Cowffiz Railway Company CLC 3270
141 Columbia ft Cowlltz Railway Company CLC 3270
142 Columbia ACowltz Railway Company CLC 32BO
143 Columbia iCowHtzRaDway Company CLC 3283
144 Columbia & CowMz Railway Company CLC 32B6
143 Columbia ICowttzRaldHy Company CLC 32B8
146 Cokrnibla&CowlRz Railway Company CLC 3287
147 Columbia 4 Cowllb RaJway Company CLC 3288
148 (Mumbto 4 Cowlltz Railway Company CLC 3290
149 Columbia A Cowlitz Railway Company CLC 3291
180 Columbia ftCowife Railway Company CLC 3292
161 Columbia A Cowllfe Railway Company CLC 3203
192 Columbia &COWIII Railway Company CLC 3294
153 Columbia ft Cowfllz Railway Company CLC ' 3288
184 Columbia 4 Cowflte Railway Company CLC 3298
1S6 Columbia 4 Cowfflz Railway Company CLC 3298
158 Columbia ft Cowlllz Railway Company CLC 3299
187 Columbia 4 CowBb Railway Company CLC 3303
158 Columbia 4 Cowflte Railway Company CLC 3304
169 Columbia 4 Cowlltz Railway Company CLC 3306
160 Columbia ft CowltaRaHway Company CLC 3308
161 Columbia ft Cowliz Railway Company CLC 3308
182 CoBimbia 4 Cowlltz Railway Company CLC 3309
163 Columbia ft Cowlltz Railway Company CLC 3313
164 Columbia 4 Cowlltz Railway Company CLC 3318
IBS Columbia &Cowntz Railway Company CLC 3317
166 Columbia &Cowlitz Railway Company CLC 3318
167 Columbia 4 Cowim Railway Company CLC 3319
168 Columbia ICowHz RaRway Company CLC 3321
189 Columbia 4 Cewfitz Railway Company CLC 3322
170 Columbia A Cowntz Railway Company CLC 3325
171 Columbia ACowTilzRaaway Company CLC 3326
172 Cotumbta 4 CowlHz Railway Company CLC 3327
173 Columbia 4 CowlRz Railway Company CLC 3328
174 Columbia 4 CowJte Railway Company CLC 3329
175 Columbia ft Cowte Railway Company CLC 3330
178 Cohirnbla 4 Cowntz Railway Company CLC 3331
177 Columbia & Cowlltz Raiway Company CLC 3333
178 Columbia 4 CcwDte Raiway Company CLC 3334
179 Columbia ftCowfltz Railway Company CLC 3336
180 CobmblB 4 CCMifKz Railway Company CLC 3338
181 Columbia ACowJib Railway Company CLC 3339
182 Columbia ft Cowlllz Raiway Company CLC 3340
183 Columbia 4 CowBteRanway Company CLC 3342
184 Columbia ft Cowfltz Railway Company CLC 3344
185 Columbia ft Cowlltz Railway Company CLC 3348
188 Columbia 4 CowBtx Railway Company CLC 3347



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


